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CONDITIONAL SALZ AGREEMENT dated as of November 1, 1973
among HAWKER SIDDELEY CAWADA LTD., a corporation duly incorporated
under the laws of Canada (the "Manufacturer"), EXCHANGE NATIONAL
BANK OF CHICAGO, as Trustee (the "Vendee) under a Trust Agreement
dated as of November 1, 1973 (the "Trust Agreement') with COMMERCIAL
CREDIT CAPITAL CORPORATION, as Trustor (the "Trustor"), a Delaware
corporation and BRITISH COLUMBIA RAILWAY COMPANY, a corporation duly
organized under the laws of British Columbia (the "Guarantor").

WHEREAS, the Manufacturer, the Vendee and the Guarantor
are executing an Acquisition Agreement dated as of the date hereof
in the form attached as Exhibit A to the Trust Agreement (the
"Acquisition Agreement') pursuant to which the Manufacturer agrees
to construct, sell and deliver to the Vendee and the Vendee agrees
to purchase the rallroad equipment described in Schedule A attached

hereto (collectively the 'Equipment" and individually the "Item of
Equipment"); and ‘ '

WHEREAS, the Vendee 1s executing a lease of the Equipment
dated as of the date hereof to the Guarantor, subject to this Agree-
ment, 1n the form attached as Exhibit C to the Trust Agreement
(the "Lease™"), and the Guarantor is willing to guarantee to the
Manufacturer the due and punctual payment of all sums payable by,
and the due and punctual performance of all other obligations of,
the Vendee under this Agreement and has joined in this Agreement for
the purpose of setting forth the terms and conditions of such

guaranty and making certaln further agreements as herelnafter set
forth;

NOW, THEREFORE, in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties hereto
agree as fol;ows:

SECTION 1. CONSTRUCTION AND SALE.

The Manufacturer will construct, sell and deliver to the
Vendee, and the Vendee will purchase from the Manufacturer and accept
delivery of and pay for as hereinafter provided, those Items of
Equipment which are indicated on Schedule A attached hereto to
be constructed and sold by the Manufacturer , all as provide
in Section 1 of the Acquisition Agreement.



L. 'TION 2. DELIVERY AJD ACCEPTANCE.

2.1. The Guarantor, the Vendee and the Manufacturer

_' 111 execute an agreement supplemental hereto limiting this Agree-
m 1t to the Equipment not excluded herefrom, pursuant to Section

7.5 or Section 5 of the Acquisition Agreement.

R A

2.2. The Equipment during construction shall be subject
to 1nspection during construction by an inspector or other authorized
representative of the Guarantor or the Vendee. Acceptance of the
Equipment by the Guarantor under the Lease shall be deemed to be
acceptance of the Equipment by the Vendee under the Acquisitiocn
Agreement and this Agreement, and the Vendee agrees to cause the
Guarantor to furnish the Certificate or Certificates of Acceptance
under the Lease to the Manufacturer in such number of counterparts
as may be reasonably requested.

SECTION 3. PURCHASE PRICE AND PAYMENT.

J-1. The purchase price for each Item of Equipment, lncluding
freignt charges, if any, €8 plasd af delivery, but exclusiave of
interest insurance and 2ll othep shappas, i3 A8 sae fapth in the
Acquisition Agreement.

3.2. Subject to the provisions of Section 13 hereof, the
Vendee hereby acknowledges itself to be indebted to the Manufacturer
in the amount of, and hereby promises to pay to the Manufacturer
at such bank or trust company in the Unlited States of America as
the Manufacturer or its assignee shall designate for payment to it
the purchase price of the Items of Equipment as follows:

(a) 33.0% of the aggregate purchase price for all
Items of Equipment payable as provided in the Acquisition
Agreement; and

(b) An amount equal to the difference between the
aggregate purchase price of the Equlipment and the aggregate
amount paid pursuant to the Acquisition Agreement (herein
sometimes called the "Conditional Sale Indebtedness') plus
interest on the unpaid balance thereof payable as. follows:



(1) One installment of interest only at the
rate per annum determined by adding one-half of one
per cent to the prime daily commercial rate of The
Chase Manhatten Bank, N.A. from time to time in effect
for the period from and including the date of de-
livery and acceptance of each Item of Equipment by
the Guarantor pursuant to Section 1 of the Lease to
but not including February 20, 1974, payable on
February 20, 1974, followed by

(2) Thirty-six semiannual installments, in-
cluding both principal and interest at the rate of
8 $ per annum, payable on the 20th day of each
February and August in each year commencing August
20, 1974 to and including February 20, 1992.

The Manufacturer, the Vendee and the Guarantor have assumed
that the unpald balance of the Conditional Sale Indebtedness will
bear interest at the rate of 8 % per annum, The Manufacturer,
the Vendee and the Guarantor hereby agree that in the event the
Assignee (as defined in the Finance Agreement dated as of November
1, 1973 among the First Pennsylvanla Banking and Trust Company, as
Agent and Assignee; the Guarantor and the Investors named therein
(the "Investors") obtains the respective committments of the Investors
to advance to the assignee funds to bear interest at an interest
rate other than 8 $ per annum, the interest rate payable in
respect of the Conditional Sale Indebtedness referred in Section
3.2(b) hereof, shall be appropriately increased or reduced.

3.3. The term “"business days" as used herein means
calendar days, excluding Saturdays, Sundays and holidays.

3.4. Interest under this Agreement shall be determined
on the basig of a 360-day year of twelve 30-day months.



3.5. The Vendee will pay interest at the rate of 9 3/4%
per annum upon all unpaid balances of indebtedness and (to the
extent legally enforceable) upon interest, after the same shall have
become due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

3.6. All payments provided for in this Agreement shall be
made by the Vendee in such coin or currency of the United States of
Amerlica as at the time of payment shall be legal tender for the
payment of public and private debts.

3.7. Except as provided in Section 6.1 hereof the Vendee

shall not have the privilege of prepaying any installment of the
indebtedness prior to the date it becomes due hereunder.

SECTION 4. TITLE TO THE EQUIPMENT.

M l. The Manufacturer shall and hereby does retain the
full security title to and property in the Equipment until the
Vendee shall have made all of the payments hereunder and shall have
kept and performed all its agreements herein contained, notwilthstanding
the delivery of the Equipment to and the possession and use thereof
by the Vendee or the Guarantor as herein provided. Any and all
additions to the Equipment and any and all replacements of the
Equipment and of parts thereof and additions thereto shall constitute
“accessions to the Equipment and shall be subject to all terms and
conditions of this Agreement and included in the term "Equipment'
as used in this Agreement.

b, 4.2. When and only when the Manufacturer shall have been
paid the full indebtedness in respect of the purchase price of the
Equipment, together wilth interest and all other payments as herein
provided and all the Vendee's other obligations herein contained
shall ‘have been performed, absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Vendee without further transfer or action on the part
of the Manufacturer, except that the Manufacturer, if requested
by the Vendee so to do, will execute a bill or bills of sale of the
Equipment releasing its security title thereto and property therein
to the Vendee or upon 1ts order free of all liens and encumbrances
created or retained hereby and deliver such bill or bills of sale
to the Vendee at its address specified in Section 20 hereof, and
wlll execute in the same manner and deliver at the same place, for’
filing, reglstering, recording or depositing in all necessary public
offices, such instrument or instruments in writing as may be neces-
sary or appropriate in order then to make clear upon the public records



the title of the Vendee to the Equipment, and will pay to the
Vendee any money pald to the Manufacturer, pursuant to Section

6.1 hereof and not theretofore applied as therein provided. The
Vendee hereby wailves and releases any and all rights, existing or
that may be acquired, in or to the payment of any penalty, forfeit
or damages for failure to execute and deliver such bill or bills of
sale or to file any certifilcate of payment in compliance with any
law or statute requiring the filing of the same, except for failure
to execute and deliver such bill or bills of sale or to file such
certificate within a reasonable time after written demand by the
Vendee.

SECTION 5. MARKING OF EQUIPMENT.
The Vendee will use its best efforts to cause the Guarantor

to keep each Item of Equipment marked as contemplated by Section 4
of the Lease. -

SECTION 6. CASUALTY OCCURRENCES.

6.1. In the event that any Item of Equipment shall
be or become lost, stolen, destroyed, or, in the opinion of the
Guarantor, lirreparably damaged, or shall be requisitioned or
taken over by any governmental authority under the power of eminent
domain or otherwise (each such occurrence, except for any requisition
which by its terms is for an indefinite period or for a stated
period that does not exceed the period ending February 20,

1992, being hereinafter called a "Casualty Occurrence"), prior to the
payment of the indebtedness in respect of the purchase price of such
Item, together with interest thereon and all other payments required
hereby, the Vendee shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Manufacturer in regard
thereto. When the aggregate Casualty Payment (as herein defined)
for Items of Equipment having suffered a Casualty Occurrence
(exclusive of Items of Equipment having suffered a Casualty
Occurrence with respect to which a payment shall have been made to
the Manufacturer pursuant to this Section) shall exceed $30,000, the
Vendee, on the date of payment of the next succeeding installment of
principal and interest on such indebtedness, shall pay to the
Manufacturer the Casualty Payment for such Item as of the date of
such payment, provided that, notwithstanding the foregoing, the
Vendee shall on the last installment payment date of each calendar
year pay to the Manufacturer the Casualty Payment for any Item or
Items of Equipment which have suffered a Casualty Occurrence

but not later that 30 days prior to such last installment

- paymernit date for which no payment has previously been

made to the Manufacturer pursuant to this Section 6.1.

Each such payment shall be accompanied by notification from the
Vendee as to the Casualty Payment.



6.2. The Manufacturer, shall, immediately upon receipt
thereof, apply the money deposited pursuant to Section 6.1 to the
prepayment of the indebtedness in respect of the purchase price of
the Equipment having suffered a Casualty Occurrence, plus interest
then accrued on the portion thereof so prepaid, but without premium.
The semiannual payments of the indebtedness in respect of the purchase
price of the remaining Equipment and interest thereon, becoming due
thereafter shall be redetermined on the basis of the amount of such
indebtedness remaining unpaid and on the basis of the number of
semiannual payments remaining immediately after such application.

6.3. Upon payment to the Manufacturer of the Casualty
Payment in respect of an Item of Equipment having suffered a Casualty
Occurrence, absolute right to the possessicn of, title to and
property in such Item shall automatically pass to and vest in the
Vendee without further transfer or action on the part of the Manu-
facturer thereof. The Manufacturer, if requested by the Vendee,
will execute and deliver to the Vendee, at its address specified in
Section 20 hereof, at the expense of the Vendee, appropriate instru-
ments confirming such release to the Vendee of security title to and
property in such Item, free of all liens and encumbrances created or
retained hereby, in recordable form in order that the Vendee may make
clear upon the public records the title of the Vendee to such Item.

6.4. The "Casualty Payment" in respect of each Item of
Equipment having suffered a Casualty Occurrence shall be deemed to
be that portion of the original purchase price thersof remaining
unpaid on the date as of which such Casualty Payment shall be

determined, plus interest accrued thereon but unpald as of such
date.

6.5. In the event that prior to February 20, 1992, the use
of any Item of Equipment is requlisitioned or taken by any governmental
authority under the power of eminent domain or otherwise for an in-
definite period or for a stated period ending on or before sald date,
the Vendee's duty to pay the indebtedness in respect of the purchase
price thereof shall continue for the duration of such requisitioning
or taking. The Vendee shall be entitled to receive and retaln for 1its
own account all sums payable for any such period by such governmental
authority as compensation for requisition or taking of possession.

SECTION 7. OBLIGATIONS OF GUARANTOR.

7.1. The Guarantor, for value received, hereby uncondi-
tionally guarantees to the Manufacturer the due and punctual per-
formance of all obligations of the Vendee under this Agreement



and unconditionally guarantees to the Manufacturer that all sums
payable by the Vendee under this Agreeni2ant will be promptly paid when
due in accordance with the provisions ¢ this Agreement, together with
interest thereon as herein provided, whether at stated maturity or

by declaration or otherwise, and in case of default by the Vendee in
any such obligations or payment the Guarantor agrees punctually to
perform or pay the same, irrespective of any enforcement against the
Vendee of any of the rights of the Manufacturer hereunder.

7.2. The Guarantor hereby agrees that its obligations
hereunder shall be unconditional, irrespective of the genuineness,
validity, regularity or enforceability of this Agreement or any other
circumstances which might otherwise constitute a legal or equitable
discharge of a surety or guarantor or limit the recourse of the
Manufacturer against the Vendee. Tha Guarantor hereby waives
diligence, presentment, demand for payment, protest, any notice of
any assignment hereof in whole or in part or of any default here-
under and all notices with respect to this Agreement and all demands
whatsoever hereunder. No walver by the Manufacturer of any of its
rights hereunder and no action by the Manufacturer to enforce any
of its rights hereunder or failure to take, or delay in taking, any
such action shall affect the obligations of the Guarantor hereunder.

7.3. The Guarantor hereby covenants and agrees with the
"Manufacturer, for the benefit of the Manufacturer, failthfully to
observe all the terms, covenants and conditions set forth in the
Lease and to perform all obligations c¢f the Guarantor thereunder, it
belng agreed that the undertakings of the Guarantor pursuant to the
Lease shall be deemed a part of this Agreement with the same force
and effect as if set forth herein in full. The obligations of the
Guarantor under the provisions of the preceding sentence shall not

be affected by any termination of the Lease or the invalidity thereof,
as between the Vendee and the Guarantor, for any reason but shall
continue as though the Lease continued in full force and effect until
the indebtedness in respect of the purchase price of the Equipment,
together with interest thereon, shall have been paid in full.

7.4. The Guarantor agrees that, at its own cost and expense,
it will maintain and keep each Item of Equipment in good order and
repalr, ordinary wear and tear excepted.



7.5. In the event that the Guarantor shall make any pay-
ments to the Manufacturer on account of its guaranty hereunder, the
Guarantor hereby covenants and agrees that it shall not acquire any
rights, by subrogation or otherwise, against the Vendee or wilth
respect to any of the Items of Equipment by reason of such payments,
all such rights being hereby irrevocably released, discharged and
waived by the Guarantor; provided, however, that after the payment
by the Guarantor to the Manufacturer of all sums payable under this
Agreement, the Guarantor shall, by subrogation, be entitled to the
rights of the Manufacturer against the Vendee by reason of such
payment, to the extent, but only to the extent, that the Vendee has
received income and proceeds from the Equipment and has not applied
such income and proceeds to the payment, in accordance with this

Agreement, of sums payable by the Vendee to the Manufacturer here-
under.

SECTION 8. REPORTS AND INSPECTIONS.

On or before May 1 in each year, commencing with the

year 1975, the Guarantor will furnish to the Manufacturer, con-
currently with the transmission thereof to the Vendee, copies of
each and every report or statement to be furnished to the Vendee

by the Guarantor pursuant to Section 12 of the Lease. The Manufac-
turer shall have the right, by its agents, to inspect the Equipment
and records of the Vendee and the Guarantor with respect thereto
once 1in every year.

SECTION 9. POSSESSION AND USE.

9.1. The Vendee, so long as it shall not be in default
under this Agreement, shall be entitled, from and after delivery of
the Equipment by the Manufacturer to the Vendee, to the possession
of the Equipment and the use thereof, but only upon and subject to
all the terms and conditions of this Agreement.

9.2. Without limiting any of the rights of the Vendee
under the Acquisition Agreement, the Vendee may lease the Equipment
to the Guarantor or its assigns as permitted by, and for use as pro-
vided in, Section 17 of the Lease, provided, however, and the
Guarantor hereby acknowledges, that the rights of the Guarantor and its
permitted assigns under the Lease are subordinate and junior in rank to



the rights, and are subject to the remedies, of the Manufacturer under
this Agreement. A notice of any such assignment by the Guarantor.
shall be furnished to the Manufacturer together with a copy of such
assignment should the Manufacturer request the same. SubJect always
to the provisions of Section 16 of the Lease the Vendee hereby

agrees that it will not exercise any of the remedies provided in
Section 14 of the Lease unless 1t shall notify the Manufacturer

in writing of its intended exercise thereof, and hereby further

agrees to furnish to the Manufacturer, at its written request,

coples of all summons, wrilts, processes and other documents served

by it upon the Guarantor or served by the Guarantor upon it in
connection therewith.

SECTION 10. PROHIBITION AGAINST LIENS.

10.1. Subject to the provisions of Section 13 hereof, the
Vendee will pay or satisfy and discharge any and all sums claimed
by any party by, through or under the Vendee or its successors
or assigns (other than the Guarantor or its assigns) which, if
unpald, might become a lien or a charge upon any Item of Equipment
equal or superior to the security title of the Manufacturer, but
shall not be required to pay or discharge any such claim so long
as the validity thereof shall be contested in good faith and by
appropriate legal proceedings in any reasonable manner and the
nonpayment thereof does not, in the opinion of the Manufacturer,

adversely affect the property or rights of the Manufacturer here-
under.

10.2. This covenant will not be deemed breached by reason
of liens for ¢t taxes, assessments or governmental charges or levies,
in each case not due and delinguent, or undetermined or inchoate
materialmen's, mechanics', workmen's, repairmen's or other like
liens arising in the ordinary course of business and, in each case,
not delinquent (such liens being herein called "permitted liens™).

SECTION 11. INDEMNITIES.

11l.l. The Guarantor agrees to indemnify, protect and
hold harmless the Manufacturer from and against all losses, damages,
injuries, liabilities, claims and demands whatsoever, regardless of
the cause thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Manufacturer of security
title to the Equipment, or out of the use and operation thereof during
the period when security title thereto remains in the Manufacturer,
and also agrees that the Manufacturer shall be entitled to the



benefit and protection of all indemnities of the Guarantor con-
tained in the Lease to the same extent and with the same force and
effect as if said indemnities were set forth herein in full and

the Manufacturer was expressly named in the Lease as one of the
parties entitled to the benefit and protection thereof. This covenant
of indemnity shall continue in full force and effect notwithstanding
the full payment of the indebtedness in respect of the purchase price
of the Equipment and the conveyance of the Equipment, as provided in
Section 3 .2 hereof, or the termination of this Agreement in any man-
ner whatsoever.

11.2. The Vendee willl bear the risk of, and shall not
be released from its obligations hereunder in the event of, any
damage to or the destruction or loss of any Item or of all the
Equipment.

SECTION 12. ASSIGNMENTS.

12.1. The Vendee will not sell, assign, transfer or
otherwise dispose of its rights under this Agreement or, except as
provided in Section 9.2 hereof, transfer the right to possession of
any Item of Equipment without first obtaining the written consent of
the Manufacturer, which consent shall not be unreasonably withheld.
No such sale, assignment or transfer shall subject the Manufacturer
to any 'duties, obligations or liabilitles whatsoever.

12.2. All or any of the rights, benefits and advantages
of the Manufacturer under this Agrecement, .including the right to
receive the payments herein provided to be made by the Vendee and
the benefits arising from the undertakings of the Guarantor hereunder,
may be assigned by the Manufacturer and reassigned by an assignee
at any time or from time to time. No such assignment shall subject
any assignee to, or relieve the Manufacturer from, any of the
obligations of the Manufacturer set forth in the Acquisition Agreement

or relieve the Vendee or the Guarantor of their respective
obligations to the Manufacturer hereunder.

12.3. Upon any such assignment either the assignor or
the assignee shall give written notice to the Vendee and the Guar-
antor, together with a counterpart or copy of such assignment,
stating the ldentity and post office address of the assignee, and
such assignee shall, by virtue of such assignment, acquire all of
the Manufacturer's right, security title and interest in and to
the Equipment, or in and to a portion thereof, as the case may be,

-10-



subject only to such reservations as may be contained in such asslgn-
ment. From and after the receipt by the Vendee and tL. Guarantor,
respectively, of the notification of any such assignment, all pay-
ments thereafter to be made by the Vendee or the Guarantor hereunder
shall, to the extent so assigned, be made to the assignee at the
address of the assignee specified in the aforesaid notice.

12.4, The Vendee and the Guarantor recognize that it
is the custom of railroad equipment manufacturers or sellers to
assign agreements of this character and understand that the assign-
ment of this Agreement, or of some or all of the rights of the Manu-
facturer hereunder, is contemplated. The Vendee and the Guarantor
expressly represent, for the purpose of assurance to any person,
firm or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Manufacturer hereunder, and
for the purpose of inducing such acquisition, that in the event of
such assignment by the Manufacturer as hereinbefore provided the
rights of such assignee to the entire unpaid indebtedness in
respect of the purchase price of the Equipment or such part thereof
as may be assigned, together with interest thereon, as well as any
other rights hereunder which may be so assigned, shall not be subject
to any defense, set-off, counterclaim or recoupment whatsoever
arising out of any breach of any obligation of the Manufacturer
under the Acquisition Agreement or otherwise, nor subject to any
defense, set-off, counterclaim or recoupment whatsoever arising
by reason of any other indebtedness or liability at any time owing
to the Vendee or the Guarantor by the Manufacturer.

12.5. In the event of any such assignment or successive
assignments by the Manufacturer of security title to the Equipment
and of the Manufacturer's rights hereunder with respect thereto, the
Vendee will, whenever requested by such assignee, change the names and
word or words to be marked on each side of each Item of Equipment
or, in the event such Item shall then be leased to the Guarantor,
the Guarantor shall change the names and word or words to be marked
on each side of such Item, so as to indicate the security title of
such assignee to the Equipment with such names and word or words as
shall be specified by such assignee, subject to the requirements of
the laws of the jurisdictions in which the Equipment shall be operated
relating to such names and word or words for use on equipment
covered by conditional sale agreements with respect to railroad
equipment. The cost of marking such names and word or words in con-
nection with any subsequent assignment (other than to a successor
agent or trustee 1f the first assignee is an agent or trustee) will
be borne by the subsequent assignee.

-]]l-



12,6, In the event of any such assignment prior to the
completion of delivery of the Equipment, the Vendee will, in connec-
tion with settlement for any Item of Equipment subsequent to such
assignment, deliver to the assignee, at the time of delivery by
the Vendee of notice fixing the Closing Date (pursuant to the Acqui-
sition Agreement) with respect to such Item, all documents reasonably
required by the terms of such assignment to be delivered by the
Vendee to the assignee in connection with such settlement, in such
number of counterparts as may reasonably be requested, except for
any opinion of counsel for the assignee.

SECTION 13, LIMITATION OF VENDEE'S OBLIGATIONS.

It is expressly understood and agreed by and between
the Vendee, the Trustor under the Trust Agreement and the Manu-
facturer and their respective successors and assigns that this
Agreement 1s executed by Exchange National Bank of Chicago, not
individually or personally but solely as Trustee under the Trust
Agreement 1in the exercise of the power and authority conferred
and vested in it as such Trustee (and Exchange National Bank of
Chicago hereby warrants that it possesses full power and authority
to enter into and perform this Agreement); and it is expressly
understood and agreed that, except in the case of gross neglligence
or wilful misconduct of the Trustee or the Trustor, nothing herein
contained shall be construed as creating any liability on Exchange
National Bank of Chicago, or on said Trustor individually or personally,
to perform any covenant either express or implied contained herein, :
all such 1iability, if any, being expressly waived by the Manu-
facturer and by each and every person now or hereafter claiming
by, through or under the Manufacturer; and that so far as Exchange
National Bank or the Trustor or the Manufacturer, individually
or personally are concerned, the Manufacturer and any person claiming
by, through or under the Manufacturer shall look solely to the
Trust Estate as defined in the Trust Agreement for payment of the
indebtedness in respect of the purchase price of the Equipment, _
together with interest thereon and all other payments and obligations
as herein provided. However, nothing herein contained shall limit,
restrict or impair the right of the Manufacturer to proceed against
the Guarantor hereunder, to accelerate the payment of the indebted-
ness in respect of the purchase price of the Equipment upon a default
hereunder or to exercise the remedies hereunder or otherwise realize
upon the Equipment or the sums due or to become due under the Lease,
including the right to proceed against the Lessee under the Lease
or relieve the Vendee from the obligation which the Vendee hereby
undertakes to enforce the Lease in accordance with its terms for
the benefit of the Manufacturer upon the written request of the
Manufacturer and the undertaking of the Manufacturer to indemnify
the Vendee for all cost and expense in connection therewith.

-l2-



- SECTION 14. DEFAULTS.

14.1. In the event that any one or more of the following
events of default shall occur and be continuing, to-wit:

(a) The Vendee or the Guarantor shall fail to pay
in full any sum payable by the Vendee or the Guarantor,
respectively, when payment thereof shall be due hereunder
and such default shall continue for five business days; or

(b) The Vendee or the Guarantor shall fail or
refuse to comply with any covenant, agreement, term or
provislon of this Agreement on its part to be kept and
performed or to make provision satisfactory to the
Manufacturer for such compliance for more than 30 days
after written notice from the Manufacturer specifying the
default and demanding the same to be remedied; or

(¢) Any proceeding shall be commenced by or against the
Vendee or the Guarantor for any rellef which includes, or
might result in, any modification of the obligations of the
Guarantor or the Vendee hereunder under any bankruptcy or in-
solvency laws, or laws relating to the relief of debtors,
readjustment of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any readjustment of the obligations of the Vendee or
the Guarantor under this Agreement), and, unless such pro-
ceedings shall have been dismissed, nullified, stayed or :
otherwise rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness shall
continue), all the obligations of the Vendee or the Guarantor,
as the case may be, under this Agreement shall not have been
duly assumed in writing, pursuant to a court order or decree,
by a trustee or trustees or receiver or receilvers appointed
for the Vendee or the Guarantor, as the case may be, or for
their respective property in connection with any such proceed-
ings in such manner that such obligations shall have the same
status as obligations incurred by such trustee or trustees
or receiver or recelvers, within 30 days after such appoint-
ment, if any, or 60 days after such proceedings shall have
been commenced, whichever shall be earlier;

then at any time after the occurrence and during the continuance of
such an event of default the Manufacturer may, upon written notice
to the Vendee and the Guarantor and upon compliance with any legal -
requirements then in force and applicable to such action by the
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Manufacturer, but without prejudice to any rights of the Vendee
under the Lease with respect to any default thereunder, cause the
Lease immediately upon such notice to terminate as to the Equipment
and/or declare the entire indebtedness in respect of the purchase
price of the Equipment, together with the interest thereon then
accrued and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance of such
indebtedness and interest shall bear interest from the date of such
declaration at the rate of 8% per annum, to the extent legally
enforceable, and the Manufacturer shall thereupon be entitled,
subject to the provisions and limitations of Sectlon 13 hereof, to
recover judgment for the entire unpald balance of the indebtedness
in respect of the purchase price of the Equipment so payable, with
interest as aforesaid, and to collect such judgment out of any
property of the Guarantor wherever situated or out of property of
the Vendee subject to the provisions and limitations of Section 13
hereof.

14,.2. The Manufacturer may waive any such event of default
and its consequences and rescind and annul any such declaration by
notice to the Vendee and the Guarantor in writing to that effect,
and thereupon the respective rights of the partles .shall be as they
would have been if no such default had existed and no such declaration
had been made. With respect to any termination of the Lease by the
Manufacturer, the aforesaid waiver, rescission and annulment shall
be deemed made, and the Lease shall be deemed not to have been
terminated, if the Vendee within 30 days after receiving written
notice thereof as aforesaid, shall elect in writing to cure such
default. Notwithstanding the provisions of this paragraph, it is
expressly understood and agreed by the Vendee and the Guarantor
that time is of the essence of this Agreement and that no such
waiver, rescission or annulment shall extend to or affect any other
or subsequent default or impalr any rights or remedies consequent
thereon.

14,3, Any default hereunder shall be deemed cured and not
continuing if the Vendee, prior to any sale by the Manufacturer of
the Equipment as provided in Section 15,3, shall pay or cause to
be paid to the Manufacturer the total unpald balance of the indebted-
ness in respect of the purchase price of the Equipment, together with
interest thereon accrued and unpaid and all other payments due under
this Agreement.

SECTION 15. REMEDIES.

15.1, If an event of default shall have occurred and be
continulng as hereilnbefore provided, then at any time after the
entire indebtedness 1n respect of the purchase price of the Equipment
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shall have been declared immediately due and payable as herein-
before provided and during the continuance of such default, the
Manufacturer may, upon such further notice, if any, as may be re-
quired for compliance with any mandatory requirements of law then

in force and applicable to the action to be taken by the Manufac-
turer, take or cause to be taken by its agent or agents immediate
possession of the Equipment, or any Item thereof, without liability
to return to the Vendee or the Guarantor any sums theretofore paid
and free from all claims whatsoever, except as hereinafter in this
Sectlon 15 expressly provided, and may remove the same from possession
and use of the Vendee and the Guarantor and for such purpose may
enter upon the premlises of the Vendee or the Guarantor or where

the Equipment may be located and may use and employ in connection
with such removal any supplies, services and aids and any available
trackage and other facilities or means of the Vendee or the Guarantor,
with or without process of law.

15.2. 1In case the Manufacturer shall rightfully demand
possession of the Equipment in pursuance of this Agreement and shall
reasonably designate a point or polints upon the lines of the Guar-
antor for the delivery of the Equipment to the Manufacturer, the
Guarantor, shall at its own expense, forthwith and in the usual
manner, cause the Equipment to be moved to such point or points as
shall be reasonably designated by the Manufacturer and shall there
deliver the Equipment or cause it to be delivered to the Manufacturer;
and, at the option of the Manufacturer, the Manufacturer may keep
the Equipment on any of the lines of rallroad or premises of the
Guarantor, for a period not exceeding 180 days, until the Manufacturer
shall have leased, sold or otherwlse disposed of the same, and
for such purpose the Guarantor agrees to furnish, without charge
for rent or storage, the necessary facilities at any point or points
selected by the Manufacturer reasonably convenient. The agreement
to deliver the Equipment as hereinbefore provided is of the essence
of this Agreement between the parties, and, upon application to
any court of equity having Jurisdiction in the premises, the Manu-
facturer shall be entitled to a decree against the Vendee or the
Guarantor requiring specific performance hereof, The Trustee and
the Guarantor hereby expressly waive any and all claims against the
Manufacturer and its agent or agents for damages of whatever nature
in connection with any retaking of any Item of Equipment in any
reasonable manner.

~15.3. If an event of default shall have occurred and be
continuing as hereinbefore provided, then at any time thereafter
during the continuance of such default and after the entire indebted-
ness in respect of the purchase price of the Equipment shall have
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been declared immediately due and payable as hereinbefore provided,
the Manufacturer (after retaking possession of the Equipment as here-
inbefore in this Section provided) may at its election, upon written
notice to the Vendee and Trustor as herelnafter provided, retain

the Equipment as its own and make such disposition thereof as the
Manufacturer shall deem fit, and in such event all rights of the
Vendee in the Equipment will thereupon terminate and all payments
made by the Vendee or the Guarantor may be retained by the Manufac-
turer as compensation for the use of the Equipment by the Vendee;

or the Manufacturer with or without the retaking of possession
thereof may, at i1ts electlon, sell the Equipment, or any Item thereof,
free from any and all claims of the Vendee, or of any other party
(including the Guarantor) claiming by, through or under the Vendee,
at law or in equity, at public or private sale and with or without
advertisement as the Manufacturer may determine; and the proceeds

of such sale, less the attorneys' fees and any other expenses incurred
by the Manufacturer in taking possession of, removing, storing and
selling the Equipment, shall be credited to the amount due to the
Manufacturer under the provisions of this Agreement; provided,
however, that if the Vendee, within 45 days of receipt of notice of
The Manufacturer's election to retain the Equlipment for its own use,
as herein provided, or prior to any sale by the Manufacturer of the
Equipment, as herein provided, shall pay or cause to be paid to the
Manufacturer the total unpaid balance of the indebtedness in respect
of the purchase price of the Equipment, together with interest
thereon accrued and unpald and all other payments due under this
Agreement, then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and vest 1in

the Vendee. Written notice of the Manufacturer's electlon to retain
the Equipment for its own use may be glven to the Vendee and Trustor
by mall addressed to the Vendee as provided herein, at any time
during a period of 30 days after the indebtedness in respect of

the purchase price of the Equipment shall have been declared immedi-
ately due and payable as hereinbefore provided; and 1f no such
notice shall have been given, within such 30 day period, the Man-
ufacturer shall be deemed to have elnazted to sell the Egquipment

in accordance with the provisions of this Section.

"15.4. Any sale hereunder may be held or conducted at such
place or places and at such time or times as the Manufacturer may
specify, in one lot and as an entirety, or in separate lots and
without the necessity of gathering at the place of sale the property
to be s0ld, and in general in such manner as the Manufacturer may
determine, provided that the Vendee, the Trustor and the Guarantor
shall be given written notice of such sale not less than ten days
prior thereto, by mail addressed as provided herein. If such sale
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shall be a private sale, it shall be subject to the rights of the
Vendee, the Trustor and the Guarantor to purchase or provide a
purchaser, wlthin ten days after notice of the proposed sale price,
at the same price offered by the intending purchaser or a better
price. The Manufacturer may bid for and become the purchaser of
the Equipment, or any Item thereof, so offered for sale without
accountabllity to the Vendee (except to the extent of surplus money
recelved as hereinafter provided in this Section), and in payment
of the purchase price therefor the Manufacturer shall be entitled
to have credited on account thereof all sums due to the Manufacturer
from the Vendee hereunder,

15.5. Each and every power and remedy hereby specifically
given to the Manufacturer shall be in addition to every other power
and remedy hereby specifically given or now or hereafter existing at
law or in equity, and each and every power and remedy may be exer-
cised from time to time and simultaneously and as often and in such
order as may be deemed expedient by the Manufacturer. All such
powers and remedles shall be cumulative, and the exercise of one
shall not be deemed a walver of the right to exercise any other or
others., No delay or omission of the Manufacturer in the exercise
of any such power or remedy and no renewal or extension of any pay-
ments due hereunder shall impalr any such power or remedy or shall
be construed to be a walver of any default or an acquiescence therein,

. 15,6. All sums of money realized by the Manufacturer
under the remedles herein provided shall be applied, first to the
payment of the expenses and liabilities of the Manufacturer herein
undertaken to be pald, second to the payment of interest on the in-
debtedness in respect of the purchase price of the Equipment accrued
and unpald and third to the payment c¢f the indebtedness 1n respect
of the purchase price of the Equipment. If, after applying as
aforesald all sums of money realized by the Manufacturer, there
shall remaln any amount due to it under the provisions of this
Agreement, the Manufacturer may bring suit therefor and shall be
entitled to recover a judgment therefor against the Vendee, subject
to the provisions of Section 13 hereof. If, after applying as afore-
said all sums realized by the Manufacturer, there shall remain a
surplus in the possession of the Manufacturer, such surplus shall
be pald to the Vendee.

15.7. The Vendee, subject to the provisions of Sectlon
13 hereof, will pay all reasonable expenses, including attorneys'
fees, incurred by the Manufacturer in enforcing its remedies under
the terms of this Agreement, In the event that the Manufacturer
shall bring any suit to enforce any of its rights hereunder and
shall be entitled to Judgment, then in such suit the Manufacturer
may recover reasonable expenses, including attorneys'! fees and the
amount thereof shall be 1ncluded in such Judgment.
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15.8 8. The foregoing provisions of this Section are subject
in all respects to all mandatory requirements of law at the time in
force and applicable thereto.

SECTION 16, APPLICABLE STATE AND PROVINCIAL LAWS,

16, 16.1. Any provision of this Agreement prohlibited by any
applicable law of any state of the United States of America, or any
province or territory of Canada, or which by any applicable law
of any state, province or territory would convert this Agreement
into any instrument other than an agreement of conditional sale,
shall as to such state of the United States of America, or any
province or territory of Canada be ineffective, without modifying
the remaining provisions of this Agreement. Where, however, the
conflicting provisions of any applicable state law may be waived,
they are hereby walved by the Vendee to the full extent permitted
by law, to the end that this Agreement shall be deemed to be a
conditional sale and enforced as such.

16,2, Except as otherwlse provided in this Agreement,
the Vendee, to the full extent permitted by law, hereby waives
all statutory or other legal requirements for any notice of any
kind, notice of intentlon to take possession of or to sell the
Equipment, or any Item thereof, and any other requirements as to
the time, place and terms of sale thereof, and other requirements
with respect to the enforcement of the Manufacturer's rights here-
under and any and all rights of redemption.

" 16.3. Nothing in this Section 16 or any other provision

of this Agreement shall be deemed to make ineffective, or to modify
or walve, the provisions and limitations of Sections 7 and 13 hereof.

" SECTION 17, EXTENSION NOT A WAIVER.

No delay or omission in the exercise of any power or remedy
herein provided or otherwise available to the Manufacturer shall
impair or affect the Manufacturer's right thereafter to exercise
the same. Any extension of time for payment hereunder or other
indulgence duly granted to the Vendee shall not otherwise alter or
affect the Manufacturer's rights or the obligations of the Vendee
or the Guarantor hereunder. The Manufacturer's acceptance of any
payment after it shall have become due hereunder shall not be
deemed to alter or affect the Vendee's obligations or the Manufac-
turer's rights hereunder with respect to any subsequent payments or
defaults therein.
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SECTION 18. RECORDING.

The Lessee will, at its own expense, cause this Agreement,
the Conditional Sale Agreement Assignment and the Lease and any
amendments or supplements hereto or thereto to be filgd, recorded
or deposited and refiled, rerecorded or redeposited, if necessary,
with the Interstate Commerce Commission, and otherwise as may be
required by law or reasonably requested by the Yendee or the
Assignee pursuant to this Agreement, the Conditional Sale Agree-
ment Assignment or the Lease for the purpose of proper protection,
to the satisfaction of their respective counsel, of their title
to or other interest in the Equipment and their respective rights
under this Agreement, the Conditional Sale Agreement Assignment
and the Lease or for the purpose of carrying out the intention
of said instruments, and the Lessee will promptly furnish to the
Vendee and the Assignee certificates or other evidence gf such
filing, recording or depositing, and an opinion or opinions

of counsel for the Lessee with resgect thereto, satisfactory to -
the Manufacturer, the Vendee and the Assignee.

SECTION 19. NOTICE.

Any notice hereunder to any of the parties deslgnated
below shall be deemed to be properly served if delivered or mailed

to it at its chief place of business at the followling specified
addresses:

(a) to the Vendee: Exchange National Bank of Chicago,
130 South LaSalle Street, Chicago, Illinois 60690, Attention:
Harold Z. Novak, Senior Vice President and Trust Officer;
with a copy of any such notice to Commercial Credit Capital
Corporation, 300 St. Paul Place, Baltimore, Maryland
21202, Attention: President, :

(b) to the Guarantor: British Columbia Railway Company,
1095 West Pender Street, Vancouver, British Columbia, Canada,
Attentlon: Comptroller,

(c) to Hawker Siddeley Canada Ltd.: Hawker Siddeley
Canada Ltd., P.0. Box 160, Montreal 3, Quebec, Canada,

(d) to any assignee of the Manufacturer, or of the Vendee,
at such address as may have been furnished in writing to the
Vendee or the Manufacturer, as the case may be, and to the
Guarantor, by such assignee,

or at such other address as may have been furnished in writing by such

party to the other parties to this Agreement.
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" 'SECTION 20. HEADINGS.

A1l section headings are inserted for convenilence only andt
shall not affect any construction or interpretation of this Agreement.

" SECTION 21. EFFECT AND MODIFICATION OF AGREEMENTS.

This Agreement, the Purchase Order (as defined in the
Acquisition Agreement) the Acquisition Agreement and the Conditional
Sale Assignment Agreement, together with the Lease exclusively and
completely state the rights and agreements of the Manufacturer, the
Vendee and the Guarantor with respect to the Equipment and supersede
all other agreements, oral or written, with respect to the Equipm§nt.
No variation of this Agreement and no waiver of any of its provisions
or conditions shall be valid unless in writing and duly executed
on behalf of the Manufacturer, the Vendee and the Guarantor. Without
the prior written consent of the Manufacturer, the Vendee will not
consent to any amendment, modification, waiver or supplement to the
Lease or, except in accordance with Section 14 thereof, cancel or
terminate the Lease prior to the payment in full of the indebtedness
in respect of the purchase price of the Equipment, together with
interest thereon.

" SECTION 22. LAW GOVERNING.

The terms of thls Agreement and all rights and obligations
hereunder shall be governed by the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act of the
United States of America, the applicable recording laws of Canada
and of the Provinces or Territories thereof and such additional
rights arising out of the filing, recording or depositing hereof
and of any assignment hereof as shall be conferred by the laws
of the several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

- SECTION 23. DEFINITIONS.

The term "Manufacturer", whenever used in this Agreement,
means, before any assignment hereof, Hawker Siddeley Canada
Ltd., and any successor or successors for the time being
to the manufacturing properties and business of Hawker
Siddeley Canada Ltd., and, after any such assignment, any
assignee or assignees and also any assignor as regards any
rights hereunder that are retained and excluded from any
assignment.
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SECTION 24, ' ASSIGNMENT OF LEASE.

As contemplated by the preamble hereto and the provisions
of Section 9 hereof, to further secure the payment of the full amount
of the indebtedness in respect to the purchase price of the Egqulpment,
together wilth interest thereon, and all other payments as herein pro-
vided and for the performance of the Vendee's obligations herein con-
talned, the Vendee hereby assigns, transfers and sets over unto the
Manufacturer, and grants a security interest in, all the Vendee's
right, title and interest, as Lessor under the Lease, together with all
rights, powers and privileges, and all other benefits of the Vendee as
Lessor under the Lease, insofar as the same cover or relate to the
Equipment built by the Manufacturer including, without limitation, ex-
cept as hereinafter provided, the immediate right to receive and
collect all rentals and profits and other sums payable to or re-
celvable by the Vendee under or pursuant to the provisions of the
Lease 1nsofar as the same cover or relate to said Equipment, and
the right to make all waivers and agreements, to give all notices,
consents and releases, to take all action upon the happening of
an Event of Default under the Lease and to do any and all other
things whatsoever which the Vendee, as Lessor, is or may become
entitled to do under the Lease with respect to said Equipment.

In furtherance of the foregoing asslignment, the Vendee hereby ir-
revocably authorizes and empowers the Manufacturer, in its own name,
or in the name of its nominee, or in the name of the Vendee, or as
its attorneys, to ask, demand, sue for, collect and recelve any and
2ll sums to which the Vendee 1s or may become entitled under the _
Lease in respect of the Equipment built by the Manufacturer, and to
enforce compliance by the Lessee with all the terms and provisions of
the Lease with respect to sald Equipment. The Vendee further agrees
to notify promptly the Manufacturer of any Event of Default under
the Lease of which i1t has notice. This assignment being made only
as security shall not subject the Manufacturer to, or transfer,

or pass, or 1n any way affect or modify, the liability of the Vendee
under the Lease, 1t being understood and agreed that notwithstanding
this assignment, or any subsequent assignment, all obligations of
the Vendee to the Lessee under the Lease, shall be and remain en-
forceable by the Lessee, 1ts successors and assigns, against, and
only against, the Vendee. Further, the Vendee covenants and agrees
that it will perform all its obligations to be performed under the
terms of the Lease, and hereby irrevocably authorizes and empowers
the Manufacturer, in its own name, or in the name of its nominee,

or In the name of the Vendee, as its attorney, on the happening

of any fallure by the Vendee to perform or cause to be performed,
any such obligation. Upon the full discharge and satisfaction of
the full amount of the indebtedness in respect of the purchase price
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of the Equipment, together with interest thereon, and all other
payments as hereln provided and the performance of all of the Vendee's
obligations herein contalned, the assignment made hereby and all
rights herein assigned to the Manufacturer shall cease and terminate,
and all estate, right, security title and interest of the Vendee

in and to the Lease shall revert to the Vendee.

SECTION 25. PURCHASE OF EQUIPMENT BY GUARANTOR.

In the event for any reason one or more institutional
investors shall not acquire the entire investment and interest
in the Conditional Sale Indebtedness under the Conditional
Sale Agreement on February 20, 1974, the Guarantor agrees with
the Vendee, and also with and for the benefit of The Chase
Manhattan Bank, N.A. as the Investor under the Finance Agreement
dated as of November 1, 1973, that the Guarantor will upon
demand of the Vendee (and the Vendee agrees that it will make
such demand if required in writing to do so by said Investor),
purchase the Equipment from the Vendee for the sum of (i) the
principal amount of the Conditional Sale Indebtedness then out-
standing plus interest accrued thereon at the rate per annum
determined by adding one-half of one per cent to the prime
daily commercial rate of the Chase Manhattan Bank, N.A. from time
to time in effect at such rate per annum to the date of the payment
of such purchase price, and (ii) the amount advanced by the
Vendee to purchase the Equipment from the Manufacturer pursuant to Section
3.2(a) of the Conditional Sale Agreement plus interest thereon
from the respective dates of advancement thereof to the date
of the payment of the Purchase Price by the Guarantor at the
prime daily commercial rate at the Chase Manhattan Bank, N.A.
from time to time in effect at such rate, which payments shall be
in lieu of the obligation of the Lessee to pay Daily Interim
Rent on February 20, 1974 under the Lease. The Guarantor
shall pay that portion of the purchase price payable for the
Equipment referred to in clause (i) of the preceding sentence
directly to the Assignee of the Conditional Sale Agreement for
the purpose of prepaying and satisfying in full the entire amount
of the Conditional Sale Indebtedness then outstanding plus
interest accrued thereon on the date of payment. The balance of the
purchase price shall be payable to the Vendee. Such payments
to be made to the Assignee shall be made in immediately available
funds at the office of the Assignee at 15th and Chestnut Streets,
Philadelphia, Pennsylvania 19101 and such payments to be made
to the Vendee shall be made in immediately available funds
at 300 St. Paul Place, Baltimore, Maryland 21202, and in both such
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cases such payments shall be made not later than five business days
after demand is made for such purchase by the Vendee as

hereinabove set forth. Upon payment by the Guarantor of the
purchase price of the Equipment as above set forth, the

Vendee shall convey title to the Equipment to the Lessee,

such conveyance to be on an as-is, where-is basis, and the
Conditional Sale Agreement and the Lease shall automatically
terminate without any further liability on the part of any

party thereto, except for liabilities and obligations incurred prior to such date of termination and except
for such liabilities and obligations which are intended by the terms of the Conditional Sale Agreement
or the Lease, as the case may be, to survive such termination.

" SECTION 26. EXECUTION.

This Agreement may be executed in any number of counter-
parts, each of which so executed shall be deemed to be an original,
and such counterparts together shall constitute but one and the same
contract, which shall be sufficiently evidenced by any such original
counterpart. Although thils Agreement is dated for convenience as
of the date first above written, the actual date or dates of
execution hereof by the parties hereto is or are, respectively, the
date or dates stated in the acknowledgments hereto annexed.

.

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by
their officers or representatives, thereunto duly authorized, and
their respective corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

HAWKER SIDDELEY CANADA LTD.

(Corporate Seal)
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(Corporate Seal)

EXCHANGE NATIONAL BANK OF CHICAGO,
as Trustee under a Trust Agreement
dated as of/November 1, 1973

«
nt TABAs -
AR

Assistank TTust «
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PROVINCE OF ONTARIO )
. } SS
JUDICIAL DISTRICT OF YORK )

On this 11th day of December , 1973 before me
personally appeared JOHN HOWARD READY » to me
personally known, who, being by me duly sworn, says that
he is a Vice President and the Secretary of HAWKER SIDDELEY
CANADA LTD., that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of the said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

My Commission is for

N/S
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

On this lzf’ day of Zkzbuévv’ 1973, before me personally
appeared = HAROLD Z NOVAK , to me personally known, who being by me
duly sworn, says that he is a

onlar Moo D

o oreciders. ©F EXCHANGE NATIONAL
BANK OF CHICAGO, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation

by authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act and
deed of saild corporation.

A
N
e

hocyre 812z

Sy o mlr // Notary Public
’S‘Sﬁaf "
%?”;My Commssi gs Expires: Ya o) [/, /775
2}‘$~‘ ;,\\g
PROVINCE OF ONTARIO ) ‘
) ss.:
JUDICIAL DISTRICT OF YORK )

On this 11th day of December , 1973, before me personally
appeared ° ROBERT DEAN MILLER

5 to me personally known,
who, being by me duly sworn, says that he is the Comptroller
of BRITISH COLUMBIA RAILWAY COMPANY, that

signed on behalf of said corporation by autﬁorlty of its Board
of Directors and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said corporation.

aid instrument was

]

=
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SCHEDULE A
(to Conditional Sale Agreement)

MANUFACTURER: Hawker Siddeley Canada Ltd.
PLANT OF MANUFACTURER: Trenton, Nova Scotia, Canada

DESCRIPTION OF EQUIPMENT: Two Hundred (200) 52'8'", 70-ton

Bulkhead Flat Cars bearing Road
Numbers in the series B.C.I.T.
16150 to 16700, both inclusive -

or such lesser number as shall be
delivered to the Vendee on or before
the Outside Delivery Date

PURCHASE PRICE: Canadian $14.839.53 per Item
(Canadian $2,967,906.00 for two
hundred Items). F.0.B. Manufacturer's Plant

DELIVER TO: British Columbia Raillway Company
PLACE OF DELIVERY: Manufacturer's plant or such other place

as may be agreed upon by Manufacturer

and Lessee,
ESTIMATED DELIVERY DATES: December, 1973,

OUTSIDE DELIVERY DATE: December 27,1973

Lessee: British Columbia Railway Company

Assignee of Manufacturer: The First Pennsylvania Banking & Trust
Company

The sums payable under Section 3.2(b)
shall be payable in U.S. dollars and
shall be based upon the U.S. dollar
equivalent of the Purchase Price to
the extent not paid by the Guarantor

as of the Closing Dates.



